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Statutory Deciaration of compliance

with requirements on application
for registration of & compaay

Pursuant to section 12(3) of the Compantes Act 1985

To the Registrar of Cornpanies Forofficiaiuse  Forofficlal use
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* WORKFAB LIMITED

i DAVID STEWART HODGSON, signing on bahalf
of SWIFT INCORPORATIONS LIMITED

2 BACHES STREET
LONDON N1 6UB

do soleranly and sincerely declare thatl am a I{Sﬁ%ﬂ’c‘ﬁhﬁ&ﬁﬂﬁ@ﬁﬁriﬁfﬂ%&?‘fﬁﬂ?FtﬁiitEH’erff-EhiEr-'

sompany]t [person named as director or secretary of the company in the statement delivered to

the registrar under section 10(2) and that all the requirements of the above Act in respect of the
registration of the above company and of matters precedent and incidental 10 it have been
complied with,

And | make this solern declaration consclenticusly believing the same to be true and by virtue of

.

the provisions of the Statutcry Declarations Act 1835

L QLD RTEREET
Declareciat _ 11 SHIF STREET Declarant 1o sign below
BRECGON,
POWYS
The #th day of January 1989 ,’ ! -
("'— __,—u-""‘—— A, / ” f"’ "'l’
__::="'-=""""‘""'----..._____ /’/’ o ] /l ,_',i‘
r e . AN [
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’ el L A gl d AL B W AT
bg‘jﬂﬂg‘_‘ﬂﬂi e [;.« P i T ,..-"'" - -..-r-unn--;;;r 4 o
A ‘ ‘::_____,..-.-’ ;
A Commissioner far Qaths or Notary Public of Justics of ¢4
the Peace or Solicitar having the powers gonferred on &
Commissicner for Qaths.
*
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Pursuant to section 10 of the Companies Act 1985

To the Registrar of Companies

Name of company

0
1|

For official use
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NMEENARANN AN NN AN N AN RS

o % BACEIES STREET — - !
LONDON
I . Dostoode]  NLEUB ..

If the memarandurn is delivered by an agent for the subscribers of the
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DIRECTOR

~~~~~

or directors of the company (note 2) are as follows:

The name(s) and particuiars of tm pu=' sonwhois, or the nersons whao are, o be the tirst diregtor

[ Name (note ) INSTANT COMPANIES LIMITED 1 Businses secupaton |
COMPANY R ]E'G}JZ‘U 3 ﬂ"tu NAGENT |
Previous name(sy(note 3) NONE lelll'!lldllh,! E
Address (note 4) 2 BACHES STREET UK REGISTERED ‘
][;")I:ﬁ YON Cate of birth (where iEl[Ji]ii'll.f¢§l|bf‘E!)
Postcode N16UB {note 6)

Qtherdirectorshipst  NONE

I consent to act ag dirgeiesef the company named on page 1
SE - ¥

i maEzpvrguacitayy © .
Signature -.r--.-ifl....:r'"m-_ {(Authorised Signatory) Date  04.01.89
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SECGRETARY

The names) dpu'nuariiin lars of the perseon who is, or the persons who are, to be the first
secratary, or joint secretaries, of the company are as follows:

NEREEEE NN AR ENAN NN RN AN AP NN AR PR RN AR NN R NN AN

'Ummmmmmmnﬂh” SWIFT INCORPORATIONS LIMITEL

|

II Previous riame(s) (note 3) NCNE

Address (notes 4 & 7) 2 BACHES STREET
LONDON
Postcade N16UB
fconsoe! TN act e ;ei; et cli’ y oj‘ the company named on page 1
(i
‘ ..:.'E2.'1.':EEE:S.‘;'............:!.,..E !: ! --.;E‘“' (:‘\ui:i‘u:;rl sed Signatory)  Date IIIO"W 1.83
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Signature of agent on behalf of subscribers PDate  04.01.59
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THE COMBPANIES ACT 1985

(""bé'.,_. (\ :3 CS; {!f

W]

A PRIVATE COMPANY
LIMITED BY SHARES

Memorandum and Articles of Association

1. The Company's name is

WORKFAB LIMITED -

2. The Company’s registered office is to be situated in England & Wales.
3. The Company's cbjects are -

(@) To carry on all or :my of the businesses of proprietors, owners and operators of
restaurants, dining rooms, cafes, snack and coffee bars, shops, kiosks, hotels, inns,
public houses, motels and road houses, general caterers and refreshment conty: actors,
licensed victuallers, manufacturers of and dealers in cooked and preparad foods and
provigions and comestibles of all kinds, ice cream manufacturers and merchants, bakers,
pastrycooks and confectioners; merchants of and dealers in wines, spirits, liqueurs, ales,
soft drinks, mineral and aerated waters, cigars, cigarettes, tobacea, fruit, flowers and
other table decorations and fancy goods, novellies and articles of every descriplion,
proprietors of baths, clubs, dressing rooms, faundries, reading, writing, newspaper and
billiards rooms, dance h.allls ballrooms, skating rinks, amusement arcades, the atres,
cinemas and other places of amusemant auuci entertainment, newsagents and caterers for
public and private amusement, motor and other vehicle pr opneh rs and deaiers, petro!

filling and service stalion proprietors, car park proprietors, cab and motor garage
keepers, dealers in petrol, tyres and other motor stores amd aco a:s:s.:cmrues;, farmers,
dairymen, general merchants, agents and traders; to let the Company's premises or any part

thereof for banquets, dinners, balls, dances, concerts or & iy other ;.nuu::o.:a- which the
Company may deem dl:‘E;ll’d'IblEE, and to buy, sell, manufacture and deal in goods, wares,
rru-'rc,lLcmdl.;.ns:, commadities, materials, produce. articles and things of avery :Ig ARG,
apable of being dealt with in connection with the above-mentioned businesg @& or any of
t|he=m, or likely to be required by customers of or persons having d(;ll!htii“ll“' "W,
Company.
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(b) T cary on any other trade ar Business
vehatavor which can in the oplinion of the Bosrd of
diresiors ba advamageoushy carried an in connection
vith oy ancillary to any of the businesses of the
Camgany.

(o} To purghaso or by any other means
asquire and toke options over any property
whalaver, and any rghts or priviieges: of any king
aver ar ir respect of any property.

{d} Ta apply for, register, purchase, or by
other means acquire and protect, prolong end renew,
whothar fn the United Kingdom or alsewhera any
[ratants, patent rights, brevets d'invention, licences,
secrat processes, trade marks, designs, protections
and concesslong and to disglaim, alter, modify, use
and i o account and to manufagture under or
grant lizences or privilegos in respact of tho samae,
and (o expaend monay In exparimenting upon, lesting
and Improving any patents, Inventlons or rights
which the Company may acquire or proposa to
aceuire,

(o) To acquire or undertake the whole or any
part of the husiness, goodwil, and assets of any
person, firm, or company carrying on or proposing
to carry on any of the businesses which the
Campany ls authorised ta carry on anet as part of
the cansicleration for such acquisition ta undertake
all or any of the labilities of such person, Nrm ar
:ampany, Gr o acquire an interast In, amalgamang
with, or enter Into partnership or Inte any
arrangemaent for sharing protits, ar for co-operation,
or for mutual assistance with any such persan, firm
ar company, or for suksidlsing or otharvise asslsting
any such person, firm or company, and o give of
accept, by way of considaratian for any of the acts
ar things atoresald or praperty acquired, any
shares, debenturas, debenture stock or securitles
that may be agreed wpon, and to kotd and retain, or
sell, mortgage -and deal with any shares,
deberntures, debenture stock or securlties so
recaived,

(1) To improve, managa, construct, repalr,
develop, o ~hange, let an lease ar otherwise,
mortgage, Lharge, sall, dispose of, turn 1o account,
gram llcences, optlons, rights and privileges in
respect of, or otharwise deal with ali cr any part of
the: property and rights of the Company.

{g) To invest and deal with the moneys of thg
Jompany not iImmediately reguired In such mannar as
may from time 10 tima be determined and to bold or
otherwise cdeal with any investments macda,

i(h) To lend and advance maney or give credit
on any terms and with or withowt securlty to any
parson, firm ar campany (fncluding without prajudice
to the gengrality of the foregoing any holding
company, suksldiary ar feilow sulasidiary of, or any
other company asscclated in any way with, the
Company), to enter Into guarantees, sontracts of
indemnity and surctyships of all kinds, to raceive
money on deposit or loon upon any terms, and to
secure or quarantee In any manner ane upon any
terms tho payment of any sum of money or the
portormeanca of any okligation by any person, finm or
company  (including without prejudice to  the
generality of the foregoing any such holding
company, subsidiars, fallow subsldiary or assoclated
sompany as atoresaid).

{h To Borrow andg raise monay in any mannar
and to secure the repayment of any mongy borrowed,
raised or owing by mortgage, charge, standard
sacurlty, len or othar security upon the whole or
any part of the Company's property or assets
(whethar presant or tuturae), Including its uncalled
capltal, and also by a simliar mortgage, charge,
sianclard security, flen or securlty 10 secure and
quarantes the perfarmance by the Company of any
ohligation or labllity It may undertake or which may
became tinding on It

() To draw, make, accept, andorse, discount,
nagotiate, exacuta and Issue cheqgues, bills of

extharge, promisgory aotes, bilg  ef tadingg,
warrants, Gebantures, d pther aegotable of
frangfarable ingtrements,

{k) To apply tor, promate, and ohtain any At
ot Partiament, grder, ¢or Leensa of the Rapatment of
Trace qr othar authority for fnabling the Comgpany
to carry any of {8 pblecty intd eitest, ar for
elfecting  any mogification of the Company's
constitution, or 100 Any other purposa which &nay
seam calculated directly or indivectly 1o promgty the
Company's interests, and to oppusa any proceedings
ar applications which may seem calzutated di rectly ar
indiractly to prejutice the Campany's interests,

{) Te enter inte any amangements with any
qovernment ar authority (supreme, municipal, Joeal,
ar atherwise) that may seem condugive 1o the
attalnment of the Company's objects ar any of them,
and 1o obitain from any such government or authoriy
any charters, decrees, rights, privileges or
concesslons which the Company may think desirabie
and to cary out, exercise, and comply with any
such charters, decrees, tghts, privileges, and
CONCEsSiIng,

{m) To  subscrile for. ake, purchase, or
otherwise acauire, holdl, sell, deal with and dispose
of, place and undorwrite  shares,  stocks,
dabentures, debanture stocks, bonds, chligations or
securlties lssued or guaranteed by any other
company conatitutec or carrylng on business in any
part ol the world, and debentures, dobenturd
stocks, bonas, obllgations or securities issued or
guaranteed by any government or  authority,
municipal, local or otherwise, m any part ot the
wirld,

{n) To contral, manage, finance, subsidise,
co-orainate or otherwise assist any company or
companies in which the Company has a direct or
indirect financial Interest, to provide secretarial,
administrative, technical, commerchal and other
services and facilities ol all kinds for any such
campany or companies and to make payments by way
of sulvention or otherwise and any other
arrangenents which may seem desirable with respect
to any business or operations of or generally with
respect to any such company ar companies,

(0) To promote any other company for the
purpose of acquiring the whole or any part of the
business or property or undertaldng or any of tha
liakbilttes ot the Company, or of undertaking any
business or aperations which may appear likely to
assist or benellt the Campany or to enhance the
value of any property or business of the Company,
and to plags or guarantee the placing of,
undenwrite, subscriba tor, or otherwise acquire all
or any part of the shares or securities of any such
company as atorgsaid.

(7)) To seil or otherwise dispose of the whole
or any pan. of the business ar property of the
Company, either together or In portons, for such
consideration as the Company may think 1it, and in
particular for shares, debantures, or securities of
any cormpany purchasing the same,

() To act as agents or brokers and as
trustees for any parson, firm or company, and to
undartaka and gerform sub-contracts.

{r} To remunerate any persan, firm or
company randering servicas to the Company Qither
by cash paymant or by the allotment 9 him or them
of shares or other securities of the Company
credited as pald up In full or in part or oiharwise as
may 36 thought exsecdiant,

{8) To pay all or any expenses Ingurred in
connection with the promection, formation and
incorparation of the Company, or to contract with
any person, Hirm or company to pay the samao, and
W pay commisslons to brokers and others for
undarariting, placing, selling, or guaranteaing tha
subscription of any shares or other securities of the
Caompany.




Y To supgart and subssiba to zny charitatle
of puidle objestand ta support and susscriba WO any
inativution, Euc‘naiv. ar ¢lub which may ko tar the
tenafit of the Company or its Diveciors or
ampleyens, or may ba connectad with ay tawn G
pizes whera tho Company candes on Ganess; 19
give ar award pensicns, annuities, gy tles, and
suparanpuation or othar allowances o Ganetits or
charitale ald and geserally to provide atdvantagaes,
facitiffes and services for any persons who are or
hawva been Directars of, or who are ar have been
amploved by, or who ara sarving or have served the
Cormpary, or any company which l5 3 subsldiary of
the Cormpany ar the holding company of the Gompany
ar a fellow subsldlary of the Company or tha
predecessorg in husinese of the Company or of any
such  subsidiary, holding or fellow sulsidiacy
wornpany and té the wives, widows, children and
ather refatives and dependants of guch parsons; 1o
make payments {owards nsurance; and {0 set up,
astabllsh, support and makntain s.uu:emnnucrlwh::un and
other funds or schemes (whether contritutory or
norecontriutory) for the bonaflt of any of such
porsons and o! their wives, widows, children and
other relatives ang depandams; and to set up,
ostablish, support and maintaln profit sharing or
share purchasa schomas far the banafit of any ol the
amployees of tha Company o of any  such
subsldiary, helding or fellow subsidiary company and
10 lend monay 1o any such employees or to truslaas
on thair behalf to enable any such purchase schemes
4o be estabdished or maintgined.

(W) Subjuct 10 and In accordanca with a dus
complianea with the grovisions of Sacticns 155 to 158
{Inclusivel of tha Act (it and so tar as such
provisiang shall be applicatte), to alve, whether
direatly  of  indleactly, any  kind ot financial
assistance (a5 defined in Section 152(13(a) of tha
Act) tar any such purpose as Is spedified n Section
151(1) and/or Section 151.(2) of the Act.

{v) To distribute amodng the Members of the
Company in krd any proparty of the Company of
whatever natura,

(w) To procurg the Company to be registerad
or recognised in any part of the warld,

{(x) To co al or any of the things or matiers
aforesaid In any part of the world and either as
principels, agents, contractars or otharaise, and by
or through agents, brokars, sul-contractors or
othervlse and either alone or in confunction with
others,

{y) To do all such other things as may he
claamed Incidental or conducive to the attainment of
the Gampany's objects or ary of them,

AND 50 that:-

{1) None of the objects get forth in any
suh--*lau s¢ of this Clause shall be restrictively
constrget but the widest interpratation shall e
givan to ¢ach such okject, and nona of such :rlalecu;
shal, oxocept whore the context expressly so
requires, e In any way limited or rostricted by
reference 1o or inforence fram any other oject or
oblacts set forth in such sub-clause, or by relerance
to ar Infarence from the tE‘\fhﬁti of  any other
sub-¢lausa of this Clause, or by refocence to or
infarenca {from the nama of the Company.

(2} None of the sub-cibuses of this
Clavsa and none of the gixjocts theraln speciled shall
be deamed subsidlary ar ancliiary to any of tha
objects spacifled In any ather such sub-clauses, and
the Company shall have as full & power ta axarclss
each and overy one of the objocts specitied In each
sul-clauge of this Clauge as though each guch
tul-clavee cortalned the objects of 2 separate
sompany.

{3} The ward “Company” In this Clause,
excapt whera used in rafarence to the Company,
ahail ko daamad to Includg any partnership or othar

poty of persons,  whather o oy g L
uningorpgrated and whether gamis e in she Ualted
Kingdom or alggwhare,

{4} 1=n this Clavse rha epression  "the
Act® rweand the Companies ACt 1905, but 50 that any
reference in 1his Clause Lo gy provisicon of the A
shall ba dedingd 9 nclyde A eleranod 10 any
statutory  modifteptign or se-enactrent Hf that
provision for the tiene being in fonge,

4,Tha Habllity of the Members 1§ loted,

§, The Company's share capital iz £1003 divided
frtg 1000 shares of £3 wach,

Wa, the sublscriters 0 this Memorandum  of
Association, wish to bg formed into & Company
npursiant to this Momorandium; antl wo agraa to take
they number of shares shown opposite Our respoective
nAMes,

Mames and Addresses  Numbar of sharas taken
of Subsorthers by sach Substriber

For and an behalt of
1. Instant Companies Linited = Cinid
2 Bachas Street
L.undom Nt GUEB N
.,-----"' "
LT gt Eoel T
{Eu.P----S(L._,:!“"l'

!-~-
e,
"~

----n--.-------—n----n'
.

For and on behalt of

2. Switt Incorporations Limite -« One
2 Baches Street
Loncon N S

Ty,
it /i 4

.,.—’
7/
{._-“j

- dungatan

Total shares taken - Twa

pDateg  00.01.89

Withass ta the above signatures, 1la|r~y ..l:lyne

2 Bachos Stroot
L.undc:n M1 LB

=
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THE COMPANIES ACT 1888
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF AREOCIATION
PRELIMINARY

1. (2) The Requations contained in Tabla A In
the Schedule to tha Companies [Tables A 10 F)
Reqgulations 1988 as amended lay the Companiag
(Tables A ta F) {Amandment) Regulations 1965 (such
Talkle being harinattar called "Takla A*) shalt apply
to the Company save In so far a5 they are excluded
or varied hareby and such Regulations (save as 5o
oxciuded or varled) and tha Aricles herainafter
contained shall ba the reguiations of the Company.

{b) In these Articles the axpression "the Ad”
maans the Companles Act 1985, but s0 that any
reference In those Articles to any pravision ot the
Act shall be deemed to inclucde a referancea 1o any
starutory madiflcation  or re-enactmant of that
provigion for the time belng In foree.

ALLOTMENT OF SHARES

Z.{a) Sharos which are comgrised in  the
authorised shara capital with which the Company is
incorporated shall he under the contro! ol the
Diractars who may {subjoct to Section B0 of tha Act
and to paragraph (d) below) allot, grant optians
ovar or otherwise dispose of the same, to such
persons, on such terms ang in such manner as they
thilnic it

() All shares which arg not comprised in the
authorised share capital with which the Company Is
incorporated and which the Dlrectors propose to
Issug shall first be .olferec to the Members In
progparvtion as reardy as may be to the number of tha
existing sharas held by them respectively unless the
Company in General Meeting shall by Special
Resolution otharwise direct, The offer shall be mace
by notice specifying the number of sharas offered,
and lirniting a perlod (not Belng less than fourteen
days) within which the offer, it nat accepted, wil
ba deemad o be declined, Aftler the expiration of
that periocl, those shargs 50 deamed to be declinad
shall be offerad in the proportion aforesaid to the
parsons who have, within the said period, acoepted
all the shares offered to thers; such further ofMer
shatl be made In like terms In the same manner and
eritad y a like period as the orginal offer, Any
shares not accepted pursuant to such offer or
further ofter as aforesald or not capable af befng
otlerad as atorasaid excet by way of fractions anc
any shares raleased from the provisions of this
Article by any such Speclal Resolution as atoresalcl
shall be under the control of the Diractors, who may
alle, grant options over or nthaerwise dispose of the
same 1o such gersons, on such terms, and In such
manner as they think fit, provided that, In the case
of shares not accepted as aforesald, such shares
shall not be dispogsed of on terms which are more
favourabla o the subscribers therafor than the
terms on which they were offarecl to the Members,
The: toregoing provisions of this paragraph (b) shail
have affect subject to Saction 80 of the Act,

{e) In accordance with Section 91(1) of the
Act Sections B9(1) and 90(1) 10 (8} (inclusive) of
tha Act ghall not apply to the Company,

(<) The Directors  are  genarally  and
unconditlonally authorlsed for the purposes of
Sectlon 80 of the Act, to exerclse any power of thy
sompany to zllot and grant rights to suliscrilie for
or convert securities Into shares of the Company up
to the amount of the authorised share capltal with
which the Campany Is Incorporsted at any time or
timeag during the pariod of fiva years from the tate
of incorporation and e Diractors may, after thal
period, allo? any shares or grant any such rights
undar this suthority In pursugance of an adfar or
agreamaent 30 10 do made by the Company within that

pedod. The swthonly hersby ghren may ar any tng
feubjact 1o the ssid Section £)) He senewest, sovoked
e yaried by Orglindry Resohistion of 2k Sompany ia
General Meeting,

SHARES

3. The llen conterrpd by Clavee & in Takle & shall
attach also to fully gaifd-up skares, and the Gompary
shall alsa have a first and pacamaunt fien on ab
shares, whether fully paid or apt,  standing
registercd in tha name of @ny person indebted or
uncar liability 10 the Company, whether he shall e
the sale registered holder thareos Qr shall Ho ong of
W or marg joint hadders, for atl monays presently
payable by him ar his estate to the Company, Clause
8 in Table A shall be moditied ascordingly.

4, Tha ltabiiity of any Nember in detault i
respect of a call shall be incraased by the addition
at the end of the tirst sentance of Glause €6 in
Fakile & of the words "and all expenses that may
hava been incurred by the Company by reason of
such pan-payment”,

GENERAL MEETINGS AND RESOLUTIONS

£, (a2} A notiee convening a General Meating shall
be required to spacity the genaral nature of the
business 1o be transacted anly in the ¢ase of speclal
business and Glause 38 Ly Table A shall be modifiod
accordingly.

All business shall be daemed special that s
transacted at an Extraordinary Gengral Maeting, angd
alsg all that Is transactect at an Annual Ganeral
Meaeting, with the axception of declaring a dividend,
thg consideration of the accounts, balance sheots,
and the reports of the Directors and Audltors, and
the appointment of, and the fixing of the
ramuneration of, the Auditors.

(1) Every notice canvening a Genaral Meeting
shall comply with the provisions of Section 372(3) of
the Act as to giving information to Members in
reqgard to their dight to appoint proxies; and notices
of and ather communications refating to any General
Weeting which any Memiseris entitled to raceive shal
he sent to the Directors and to the Autlitors for the
time being of the Compary.

6. (a) Clause 40 in Table A shall be reac and
constroecd as if the words “at the time when the
Meating procaads 10 buginess” were added at the end
of the first sentance.

(b 1f & quarum Is not present within hal? an
hour from the time agpointed for a General NMeating
the General Meeting shall stand adjourned to the
same day in the next wedik at the sama time and
place or 10 such other day and at such other time
and place ag the Directors may determine; anc 1f ait
the adjourned Genaral Meeting a quorum is not
present within half an hour from the tima appointec
thewetor such adjourned General Maeting shall be
tissolved.

(¢) Clause 41 In Table A shall not apply to the
Company.

APPOINTMENT QF DIRECTORS

7.(a) Clause 64 in Table A shall not apply 1 the
Company.

(b} The maximum number and minimum number
respectivaly of tha Direciors may be determined from
time to tima by Ordinary Resolution in General
Meeting of tha Company. Subject to and In detault
of any such datermination there shall Bée nd maximum
numear of Directors ancl the minimum numbar of
Divectors shall bo ona.  Whensoever the minimum
nmiar of tha Diractors shall e ong, a solo Direstor
shall kave authority 10 axarclss all the povers and
tiscratii s by Uable A and ly these Ariclos
expragsad to ba vested In the Directors ganarally,
and Clavse 89 In Table A ghall bo mocitlad
accardinegly,




(}:} Tha Ohrectars ehall pot be  reguired o
retiva By rotation and Claysar 73 to B0 (Inclusive) in
Takdo A chall not epply 1o tha Company.

{cl) Mo person shall be appointed & Cirector a
any Goanaral fulﬁiitlrhﬂ!IJE]|E“5§itEIIIIElr.

(0 he ig recommendad by the Directors;
ar

(i) mot legs than fourtean nor pore than
thirty-five clear days baelora tha date aq:l:;rtnnnnej far
tha Genaral Meeting, notice exacuted by o Mamibar
qualitied to vate at the General Meating h Das beren
given to the Company of the intention ‘: propose
ﬂmv;mnmnnmN'apmnnmmun,uuqnmm'wnhamnkm
axecutad by thal parson of hig wNMuumm&lo 1]
appainted, %

QD

(@ Sublect to  paragraph  (d} above, thae
Company may by Ordinary Resolution In Genersi
Meetlng appolnt any parson wha 16 willing to act o
ke a Director, aithar to Il a vacancy or as an
additional Direcior.

£ Tho Directors may appeoint a person who s
willing to act to oa a Direclor, aither to fill a
vacancy or a8 an addittonal Divector, provided that
the appointment does not cause the number of
Directors to excead any nomber determined in
accordance with paragraph (b) ahove as tha maximum
numbar of Diractors and for the time belng in torca.

BORRCGWING FPOWERS

& The Directors may exaercise all the powers of
the Coarmpany to borrow money without Hmit as o
amount ana upon such terms and in such manner as
thay think fit, ant! suject {In the case of any
sacurity convertibie Into shares) to Saction 30 of the
At 1o grant any mortgage, charge or standaed
gecurity over itg undertaking, property and uncaliad
capital, or any part thereo!, and to Issue
tabeaenturas, debenture stock, anc other securitles
whether autright or as security for any cabt,
llability or obfigation of the Campany ar ¢t any third
party,

ALTEAMATE DIRECTORE

8. (a) An alternate Dirpctor shall not he entitled
a5 such to recoive any remunaration from the
Cormpany, save that he may be paid by tha Company
such part (it any} of the remuneration otherwise
payahle to his appeinter as such appointor may by
notice in writing to the Company from time 1o thme
diragt, and the first sentance of Clause 56 in Table
A shall ha modified according?y.

(1) A Director, or any such other person as s
mentioned In Clause 65 in Tabte A, may act as ar
alternate  Director t raprasant mord than one
Director, and an alternate Director shall He antitla
at any meeting of the Diractors or of any commlttec
af the Diractors to ong vote for every Director whorm
ha reprasents in additlon to his. own vote (if any) as
a Dirsctor, but he-shall count as only one for the
purposae af deterrmining whethar 4 quartm is présent,

DISQUALIFICATION OF [HRECTORS

10. The affice af A Diractor shall he vacatad if ha
kocomeas incapakla by réggson of Hness or injury af
managing and adminlstering his praporty and affalrs,
and Clavsa 81 In Table A shal ba modithed
accardingly

GRATUITIES AND PENSIONS

", (a) The Dirgetars may axergise the powers of
tha Company conferracd by “Clavse 3(t) of tha
Mamorandum ot Assoclation 1cvf the Company and
ahail bo ontittadl 1o retain any Denelits rocelved by
tham or any of them by reason of the gxercise of
nny such powars,

() Clauge 67 (n Table A shell not apply ta the
Company.

PROCEEGINGS OF DIRECTORS

12, {i) A Qlrectormay vite, at any masting of the
Directors o of any committes Of the Directons, SR
any resohutiom, notwithstancding that it Jo any wey

GRGEINS of r@lates o @ matter In whigh ke hak,
dirgetly or Indiregily, any Kind of intanest
whatscever, and Jf he Ghall vote on Bny Suen
resalution as atoreseld hig vote ehall Beo countd;
sind in refation (o avy such rosslution ng atpresiid
ha shefl (whether or aot he shell vote on the same)
bo taken into sccount In calculating the quordm

present 6t the maeting,

(b) Clauges 34 to 97 (inclugive) in Tabla A
shall not apply to the Company,

INTHEMNITY

13. (a) Evary Ditector or othor officer of the

_Company shali be indamnitied out of the assots of

the Company ageinst ail losses ar llabliities whith he
may sustain ar ingur In or about the axecution of
the duties of his office or otharwise n relation
tharato, Including any lisbllity incurred by hin in
defanding any proceadings, whethor ivil  ar
criminal, in which Judgmant is given In his favour ar
in which he e ae cxtxhrhew! or in connection with any
applicatlon inder Section 144 or Sectlon 727 of tha
Act in which ralief Is granted 10 him by tha Court,
and no Director or other officer shaif ba Waible tor
any loss, damage or misforiune which may happen &
or ke incurred by the Company In the exacution of
the duties of his office or én relatlon therato,  But
this Article shall anly have affact in 50 fai as s
pravisions are not avaided by Sectian 190 of th
Act,

() Clause 118 ln Tablg A shall aot apphy o
the Compiany.

TRANSFER OF SHARES

14, The Directors may, in thalr asolute discration
and without assigning any reagon tharefor, deckine
to register the transter of a share, whether or not
it is a fully pald share, and the first sentence of
Clause 24 I Table A shal not apply to the
Company.

MNames and Addresses of Subscoribers

For and on behalf of
1. Instant Compantes Limited
2 Baches Street

London N1 6UB t st
w— ":ﬂlt"‘:ntf
h.:*--..ni_____r‘-wugn

For and on behalt of

2. Swikt Ing :Jr;:c)ranm:r1s;ILIlrnHwat / f{i f! ,
2 Bachaes Street ' ’
Landon N1 GUB f‘ 1

‘ ,f y ;{: !_ A el
i’_ “4

Datac 04.01.89

\Afhtruam;siIu:"lzersalat)\nalilhgu1zntturena.‘1ﬂen1ry'\ltry11ss
& Bachoa Straot
# v ., tondan NYGURB
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CERTIFICATE ©F INCORPORATION
OF A PRIVATE LIMITED COMPANY
No. 2363001
| hereby certify that

WORKFAB LIMITED

is this day incorporated under the Companies Act 198b as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 20 MARCH 1989

%

El j

’ ‘&'u} ‘VI » ﬁ [3' i
f e &, !
J t:’? ot

Mrs, 3.0, JONES

an authorised officer

HEDOYE



THE COMPANIES ACT 1985

COMPANY NUMBER 2363001

SPECIAL RESOLUTION OF
/

i/
. 4ﬂ¢

WORKFAB LIMITED

We, the undersigned, INSTANT COMPANIES LIMITED and SWIFT IMCORPORATIONS LIMITED,
belng all the Members for the time belng of the above-named Company entitled to recelve
notice of and to attend and vote at General Meetings HEREBY PASS the following resolution
as a Speclal Resolution and agree that the sald resolutlon shall, pursuant to Clause 53 In
Table A& (which Clause ls embodied In the Aricles of Assoc .aih.nm of the Company}, for all
purposes be as valid and effective as If the same had been passed at a General Meeting of
the Company duly convened and held.

it I3 resolved:

p

#
That the name of the llksafnpamy be changed to:-

MILL HOUSE ﬁHE'EST'JM‘I:.AI\I TS LIMITED
o/

Datad this 23rd day of March 1989

_,”rvn _:IS!
-n ul-El‘ "IJ,"
"'!oll‘;wn- “““
us..__.

Signed =
(AUTHORISED SIGNATORY ICJﬂ"‘fI‘J!Zﬂ‘Z!BI'II" COMPANIES LINITED)

F-’ h,

arn
(AUTHORISED SIGNAT 5 E]El‘n!-Jé -g’z!;ﬂrﬂ“l'"‘N CORFORATIONS LIMITED)

; W ¢
}!f (\__u" -}w"’a"“ ““ "‘k JF;rir"
J y P o
~f ' i ﬂ } h!
+ 1"‘ 1\.{ t.[. o ; (iGs
| Y 7
(10 . g |
e W4 Y e v e
\, COME H ,.é,i 7t 29 A
LA ‘r“ ":\t i
N HOUSE " 36

"--.......--I'

JORDAN & SONS LTD
21 8T. THOMAS ST.
BRISTOL, BS1 648
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAMIE

No. 2363001

| hereby certify that

WORKFAB LIMITED

having by 5pvmnﬂwm"wMunuMnrrmnmdeln5lnu1u”

hsrmmmrhmmmummmﬂediurmMN“ﬂmarmmeacﬁ

MiLL HOUSE RESTAURANTS LIMITED

Given undmw1mmrrmwuﬂEW'WMﬁﬁhmmummﬂmm;Hmmﬂgnﬂfmﬂmﬁmﬂmmm
1Ganﬂﬁfthﬁaﬂ9‘ﬁ$WML.1989

\] 1\
‘(!‘.\ iy « 4:ﬂ>\.t:>il'.¢‘!a '
MRS, M. MOSS

an authorised officer

HECODEB
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THE CCMPANIES ACT 1985

DRES

CERIEIDATION

WE FERT OV STRTIFY that this pnnt
CREONDSIGICS QU alttrauong madto 1o
IVATE COMPANY LIMITED BY SHARES s seupany’s  Memorandum of
Assimanon by fdod resolutnnsg and
i dopgod A gsrmahonon with the
reguetements of soghon 19 of dho
Temganes Act 1965

19/0:4/89

l:ll:!

MEMORANDUM OF ASSOCIATION OF
MILL HOUSE RESTAURANTS LIMITED

1. The Company’s name is "MILL HOUSE RESTAURANTS LIMITED".

-

The Company's registered office is to be situated in England & Wales.

3. The Company's objecls are -
) |

(a) To carry on ail or any of lthe businesses of proprietors, owners and operators of
restawrants, dining rooms, cafes, snack and coffee bars, shops, kiosks, hotels, inns,
public houses, motels and road houses, general calerers and refreshment contractors,
licensed victuallers, manufacturers of and dealers in cooked and prepared foods and
provisions and comestibles of all kinds, ice cream manufacturers and mershants, bakers,
pasirycooks and confectioners; merchants of and dealers in wines, spirits, liqueurs, ales,
soft drinks, mineral and aeraled waters, cigars, cigarelles, tobacco, Iruit, flowers and
other table decorations and fancy goods, noveities and articles of every description,
proprietors of baths, clubs, dressing rooms, laundries, reading, writing, newspaper and
billiards rooms, dance halls, ballrooms, skating rinks, amusement arcades, theatres,
cinemas and other places of amusement and enlertainment, newsagents and caterers for
mmmsmmlmmmm;mmmmwmmlmMm'mMIMWWNWMMQmnm%ﬂmandMMmudmwm
filling and service station proprietors, car park proprielers, cab and rmotor garage
keepers, dealers in pelrol, yres and other miotor stares and accessories, farmers,
dairyrnen, general merchants, agents and raders; to let the Company's premises or any part
therzof for banquels, dinners, balls, dances, concerls or any other purpose which the
Comparny may deem desirable; and to buy, sell, manufacture dnd deal in goods, wares,
nmmmmWMm,mmmmmwwalwmmmm.pmmewaWMMsmmHwamﬂmmnuM@mmmm
capable of being dealt with in conneclion wilit the above-mentioned businesses or any of
them, or fikely to be required by customers of or persons having dealings. with the

Campany.
. “HF":.- s o C'.'%_‘;“i
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(hi T cwry on apy qther Wade Gr pusinaps whalover which gz a9 8 oghan of the Boosd of
Droctors be @dvontagecusly carrled G [ soanestian with ©f Degiieng R ROy of the busmesses ol &Ena

iy GIREAIY.

(e} T purchauy o oy any UHher meons acguive and take DRUCRS GyRY any progrRay whatpver, and poy
pights of priviloges of Ay Wing over eF i rrepect ab amy propedy

{d To appy tor, regisioe, punaia, OF By other means acquire and protect, protong  and  DENEN,
whethor e the Wnited Kingdom of elsewhare amy patenls, patent rights, brovels aripvention, GERGES,
socrot processes, trade marks, designs, gralecuons g coapessions and 19 disclalon, wear, mQdity, wee
and turn ta account ancl manglactuey gnder g qrant llcences or privieges in cospect of the same,
st expond meney i gxpericugating wpom, fasting dad lepiGung vy patents, inventious BT ights
whish tha Gompaiy may anguire Qr QTG W Paoyuice.

(o) To acqulre of endaitaie Who witle or any pan af the business, goedwii, amd ASERIS GF Ry PEIseN,
{irw, OF Gompany oarying on oF propasing Yo tarny ah ary o It LUSINOEEES whigh tha Gompany &
asthorised 10 carry on and i pan ot the ceasidaration for such peqiisition 10 undoniake all or any of
she dabitiyles ot such pPorsom rm or cowmpany, or {0 soquine an inkatest in, amalgamate with, ©Or
ontar g partnership o nto any arrgngmaent for shaning profite, @F for co-pporation, o for mistyal
aselsranea with any such porson, firm of camgany, oF kv gUbsigising Qe otheowiss agstetlag any such
pakon, hrm or gompany, and to give or accepl, by way of censtdacation fae at tho acts ar things
atarcaald ¢ proporty acquivad, any sharas, dobantures, deBenture stack oF securiies that mey {-1i]
agraed upaoe and to hold and cateln, v soll, martgega angd desl with sny shares. doboniures, cabeniure
atock or securltics &0 racebod,

() Vo imprave, MENBGH, onetruet, repalr, doevelon, exchange, 19t on lease or atngrwise, mongage,
aharge, sel, disposo pi, Surn to account, grart ligonces, optiens, rights and privileges In n spact o,
ey otherwisy dost with ail or ey part of the groperty and nights of the Company,

{g) To vest and deat with the mongys of tha Comaany not Immedlately required In such mannes DS may
frovm tima 1o timo 120 determined and to hold or otharwise el with any invesimonts mado.

(h) To fnd and acvance money or give cradit on any terms aond With Or without gacurity 10 30y PRIBOM,
fierm or company (ncluding without prejudice 19 the generality ot tho taregoing any holding COMpPAny,
subsidtary or fallow sybsldiary of, v any ather company agsoclatad In any way with, the Sompeny), 10
onter into quarantees, cantracts of lndamaity and sutatyships of sl kinds, 10 recoive monoy Dn deposit
ar loan ugon any aems, and o socure or guaraniod in any manner and vpon any 1erms 1ho payment ol &ny
sum of mangy or the porfarmindo ot any obligation by any person, tirm or company (In¢luding withiut
profucico W the goneroity of ihe foregoing any such nokding  company, subsiciary, tohow subsidlary or
pseaciatet company o8 atorosaiv).

(i) Vo Dorow and rolse manay In any mannor and to secure the repayment ol any maney horrowed, raised
or awing hy morigage, eharga, standard security, llen of other security wupan tha whola gr any part of
tha Campany's proporty of assels (whether prosent or futura), includiog its uncalled caplal, and also
by 8 similar mortgage, charge gtandard  security, llen or gocurdty o sacwa and  guarantos the
parformancy by the Company of any phiigation v Hability i may undartake o which may Deeome binding
on it

{) Ta craw, make, accept, endorse, distount, negotiate, exacule angl Tssue chogues, bilts of @changa,
promlssory  notes, mis  of  lading, warrants, deberntires, and  other noegetiatle  or transtorable
nstrsrranis,

{xy To apply tor, promate, and pbtain any Act of Parllament, ordor, or llcence ot the Departmont of
Tragp or ciher awihority for anabling the Company 1o cany any of its oblects into elfect, or for
altecting  any modification of the Company's ponstitetian, or for any other purpose which may sam
saleulated clivaelly ar indlrectly to promote the Company's [nieresty, and 10 Oppose any pracacdings oOfF
applications  which  may gaam calculated diractly QU indirectly o prejudioe the Company's  Interasts.,

() To anter Intq fny  arrangaments with any governmant of andhority  {(supreme, municipal, ocal, or
otharwisn) that may geem concucive to the attiinmons of the Company's objacty or any ot them, and 0
chtain from any such government oF pathovity sny cherters, dotraes, rights, ivegas or concassions
which tho Qompany rhay think desiratie and 1o carry ou axnrcise, and comply with any such charters,

dacrons, hghts, privieges, and concassions,

tm) Ta subscrie for, take, purchoss, or otherwise  anguire, hold, soll, deal with and dispose 0f,
place and underarita  shares, stocks, ceboniures, debanturd stocks, bongs, obligationsg or gequsities
igsued or guarantaac by any othar company constiluted or sarrylng on buslness o any part of the world,
and  dabentures, delaniure  sincks,  bonds, obligatlons  or gacuritles  lasuad o quavanteed by any
gowvernment  of guthority, munhzipal, local or atheavles,  n sy pant af  tha  worid,

(n) To control, manago, flnance, subsidisa, co-ordinate or othurwise assist any company or companles
ln which the Gompony hag @ dlrect or indiract finapciol interost, 10 provide secretaria), administrative,
technical, commorcia! and othar garvices angt tacilties of all Kinds for any such company Of companiag
and o makn poymonts by woy of gubvanlion ar olharwiso and any othar arcangaments which may Searn
donirable 'with rospact tJ any wuginess or operations of or goneraily with rospect to any such company
or companies,



(0) Tp prameie any other cempany for the purpose of aogwineg fhe whilo or goy part el She
Gusiness @7 property or uedenaking or any of ke Fakihies of fhe Compaody, sr of pndorzing ooy
Lugiiase oF ogeralions which may apgear bkely 1o assist 6r kenchi tho Company o 43 eshance the walie
Gl any progerty or husingss ol the Company, and 10 place of guaramee e plating ef, andeowede,
sulseiibe far, or otherwisa acquite 8l or sny pant of the shares of secuntes of eny Such COmpany 2%
mgrasag.

{r) To sl or othorwlse dlspoge of tho whole ar any part of the business or preperty ot ihe
Company, ether togather or in portlons, tor such consdersion as the Qompany may think ok, ano 0
pacticutar (or sharos, debonturos, o Securiios of any company purchasing ther same,

(9) To 8¢t as agenis or brokers and as trustees for any person, fim or company, and to uncpitake
and pororm sub-gontrasts,

(r) To romuperste any person, firm or company fendering  scrvices to the Company cither by <Cash
paymant ar by the allotmont t him or them of shares or other securiles of the Company rocod ay
(atd up I fulk or In part or otherwise as may be thought oepadiant,

(¢ To pay all ar any exponses lncurred fn connection  with  tho promation,  formathgn  and
incorporation of the Cempany, or o contract with any person, fem oF company L@ pay tha same, ang to
pay commussions 1o brokors  and  others  for  undorwriting, ptacing,  selling, or guaranteemng  tho
sulzaoriptinn of any shares or athor securities of the Campany.

() Te soppant and subscribe 1O any charltable or public objoct and 10 support and subscritp 0
any institution, society, ar club which may ba for the benefit ol the Company or We Dlregtars or
omployaes, or may be connected  with any town ar place where tho Company carries on business; 1o glvo
Or  award  pensions, annuities, gratulties, and  superannuation o other  atlowancos or  benelits of
charitable ald ond gonerally to provide advantages, faciiies and servizes flor any porsors who are or
have [ecn Directors &f, or wha aroe Or have been employad by, or wha are serving or hove coerved tho
Campany, or any company which I8 @ subsldiary of tho Company or the holding company of the Compony ar a
fellow subsidiary of the Company or the predecessors In business of the Gompany or ol any such
subsidiary, holding or fellow subsldiary company anc to the wives, withows, children and othor ralatives
and depondants o! such parsons; 10 make payments towards Insurance; and te sot up, ostablish, support
and maintaln supsrannuation and Other funds or schemos [whather cuntriutary or non-gcontribuetory) for
the bonetit of any of such persons and of their wives, widows, children and other rolatives and
dapendants; and to sat up, establish, support angd maintain profit shardng or share pirehase schamos for
the kenalit of any of the employees of the Company ar of any such subsidiary, holding or Teliow
subsithary ¢ompany and t0 lend money to any such employaes or to trustees on thelr Rehalf 1o enable any
such purchase schemes to be astabilahed or maintalnoed,

(u) Subject to and In accordance with & cue compliznes  with 1the provisions of Sactions 155 o 158
(Inclusive; af the Act (it and so far as such provisions shall be applicable), 10 gve, whether
diroctly or indlraetly, arg dnd of flhancial assistance {as  defined In Section 152{1){a) ©f tho Ag)
(or any such gpudase a6 W specifled  In Sectlon 151{1)  andior  Section  151(2) of tha  Act

(v} To distibwe armang the Membors ot the Company In kind any proporty of the Tompany  of
whatavar fature,

{w) Te* procede  the Company to  be registeied or  recognised In any part ol  the world,

{s) T da all or any of ihe things or malters afoudsale: n any part of the world and elther as
princignds, sgems, conwasiors or otherwise, amd by or through  sgents, hrokers, sub-contractors or
otfidrwisae and athar along of in conjunction with othars.,

(v} To do all such other thingd as may b doemed fnecldantal or conduclve to tho atainment of the
Gampany's abjects or gny of tham,

ANMD o thats

(1) None of .the objects set forih dn ooy sub-clouse of this  Olause  shalh % restrictivaly
sonstrued  but the widaest [nterpretatiop shall be given to each such object, and norie of Ruch objocts
shall, except where the contat exprassly so reguires, be In any way limited or restricted "o raferenca
o or inferenca fram any other obijeet or objocts set forth In sugh subeclause, or by relegence o or
Infaranca from the torms o any othor subectouse of this Clavse, of by rederente 10 or nfsrence from
the nama of tha Company.

{2) Nomg of the sub-claugas af thls Clause ot nowe of the objects thereln spectficdg  §hall
ha deomed subsidiary or anclllary to any of tha objacts spacillacy it any other guch sulhelausa, and thi
Company shall have as full x power to oxorelse eath and wvery ono o the objosts speciflod In dech
sub-claune of shis Clauso as though Jach such subeclause dontalneid the oblecta of a saparste Lompsny.

{(3) The word "Company” in this Clause, oxcept where usad In rélorénco 0 the Gompany, shat
Lo doamed fo lheludo any partnershlp or ather Lody ot persons, whather fncorporsled or enincorporatad’
ane whathgs domiciled fn the Ualied Kingdom or alsewhars,

t4) In this Clause the expression “the Act® means the Comgbnlos Act 1985, but sn that any
roferanee I this Clavse to ony provision of the Act shafl he deemod to Inefude & rotergneo to any
statutory modification ar re-anactinent of that provision Yor thi tme belng in Moreo,

e A N U
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G, The Campanys shizre capial is B1B20 draded bt (B8] shares of B each,

WE REREDY CERUIFY thay fhus prict
IRGOVRRIANCE 21 Dierannng mTen Ao
theg gompany's Aes ot dnscmn
Iy tded reselutiong ond g inanesd W
CEmpEINCO with tho eguaemonls 1
secton 19 of the Companies et 1958

19/04769
THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
PAELIMINARY
1. {a) The Regulations contained In Tohle A in tha Schedule to tho Companles (Tables A to F)

Aogulations 1985 as amended by the Comparies (Tables A to F) (amendwent) SBegulations 1365 (sush Table
balng haerelnafter called “Yable A*) shall apply to tho Company sava in so far as thoy o excludod ar
virtod  horeby  and  such  Regulations (save as so excluded or varlod) and  tho  Articlos  herelhaitar
contalned shall bo \he regulations of the Campany.

(b) in those Articles the ewpression “tho Act" means tho Companies Act 1988, but so that any
referance In these Articles to any provision of the Act shall ko deemad to Include a reforgnes to any
statutary moditication or ra-onactment of that proviston for tho ime belng In foreo.

ALLOTMENT OF SHARES

2. (12} Shares which are comprised In the authorisnd share cagital with which the sompany s
incorporated shatl He under the control of the Dirgctors who may {(subject to Section 80 of the Act and
to paragraph {d} Lbelow) allot, grant optlons over or otherwise dispose of the some, to such persons, on
sueh tarms and In such manner a5 thoy think fit,

(1) All shares which are ot comprised In the authorlsed share capital with wivich the Company is
incorparated  and  whigh  the Olrectars  propose 1o lssus shall first be offored 1o the Mombers In
proporion a5 neardy as may be 1o the number of the existing shares held by them respectively  unless
the Company I General Meolng sholl by Spocial Resolution otherwisn direct,  The offor shall ko maide
by notice spesitylng tha numbor of shares offered, and Ymibting 2 poriod {(not being lass than fourteen
days) within which tho offer, If nat accepted, will be deedsd to be declined. After the axpiration of
nat perod, those shares so deemod to be declinod shall be ofered In the proportion aforesaid to tho
porsang who have, within the sald porod, accepted all the shares offered to thom; such father offer
shall e mada In ke terme In the same manner and limited by a ko porfod as tho ofglnal otter,  Any
shares not acceptad  pursuant to such offer or further offer as atoresaid or not capable of being
ofieregt as aloresald except by way of [fractions ancd any sheres rofeased frem  the provisions of this
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o Lyogny gueh Special Rosoluion as aleiessid ghatl be wndes o conswad of ke DEeeiters, wha
Gay alst, graml eptlcRs gver or thoowise disposa of fhe sdme 5O S0 pomons, on such femms, and W
guch eeRner g3 they shiek it provided that, no the gase of shomg ol goteped gs aNOTESHI. R
gharel ghall noi be disposed of on terms which are mere PRyCUiebis 1o fhe sybteipers Sherelsr Aken e
iaris a0 which they were gffeed (o the Membems., Tho iegony prowvisoss ©F B parnoraph £ sholl
teavg aftent subpect 1o Sookion B0 6f the A,

(2) In zocordanga  with Soctlca S1{1) o the At Segtions B2 acd 9001} 49 5By @nclusive) o
the Act gall ot apply 1o the Company.

{d) The Oirectors ars generslly and  uncondtinnally authorsed tor the puuposes ot Seguon 4B of
the Act, ta exorciso any power af the Company e alat angd graat ndghts 1o subsonbe Jor or oonver
securitios into shares of the Company up 10 the amount of the authonsed shag ¢apitl with which the
Company (3 Incorgoeated at any time or tmes during the peaed At five years from zhe date of
Incorporation and the Ofrectors may, atier that perdod, allgr any gharas or gramt any so¢h gights wadsr
Inls authority In purguanco of an ofier or agreement so fo do made by the Company within thay penad.
The sutharity horeby given may 20 any time {(subject 1© the seld Seciion BB Lo rencwed, revoked s
variad oy Orcinary Resolution of the Company In Goneral Masting,

SHARES

Jo o The ftan conlarred by Clause & i Table A shall atach alsa 1w fully paid-up  shares, and 1he
ompany  shall also bhave a test and paramount fien on all shares, whethor tully paidd ¢ w0l standing
ragistarod in the neme of any porson Indobted or undor Hablity 1 the Company, whether he shall bo
tho sale registorod hafder thefzor o shall be ono of two or more Joint holders, for all moneys
prasently pavable by him cr his estale to the Company, Clause € in Table A shail be  mocifiod
secordingly.

4, The lability of any Mambor in detault In respact of a eall shall % Incrcased by the addition at
the end of the Hrst santenca of Clause 16 In Table A of the words “zod all expenses tha may heun heen
InGurvad by the Company by reason af such noh-payment”.

GEMERAL MEETINGE AND RESQLUTIONS

5 (a) A notlco convoning a Goneral Meeting shall ha raquired to specily the goneral nature of tho
huginogs 1o b transacted onby In the case ol spostal business and Clause 38 in Table A shall bo
modifled aceordingly.

Ail - busihiess shall be deemed specla) that 15 eransacted at an  Extragrdinary Gieneral Mocting, anc
also all that is tronsacted at an Annual Gieneral Meeting, with the oxception of declring 3 dividend,
tha consideratian of the accounts, balance shoets, ancd tho roports of the Directors and Auditers, anel
the appolntmant of, and the fixing of the remuncration of, tha Auditors,

(o) Every notlce convening a General Meeting shall comply with the pravisions of Section 3TE(3)
ol the Act g8 to giving fnformation to Members in regard o thelr right to aopoint proxies; and notlces
of and othor communications ralating to any (General Mesting which any Member Is entitied to recelve
shall be som to  the Directors and to  the Audiors for the time belng of the  Company,

B {a) Clapse 40 In Teble A shali o read and construsd as It the words “"at the time whaon the
Meeting proceeds (o businass” were added at the and of the first sentense,

(b) Il a quorum I8 not preser® witkin half an hour ftrom the time appointed for a General Meeting
the General Meeling shall stand adjourned 10 the same day In the noxt week al the same time ang place
ar 1o gsuch other day and & such other time and place as the Diractors moy detorming: and it at the
adiourned Soneral Meeting @ quorum is not present within halt an hour frons the YHme appointed tharefor
such adlovrnad Genoral Maeeating shall be dissolned,

1) Clause 41 in Tabla A shall not apply to the Company.
APPOINTMENY OF IRECTORS

7. () Clauso 64 in Tably A shal! ot apply to tha Campany.

(&) The maximum number aad minimum nember respectively of the Directors may be determined from
time 1w dmo by Ordiney Resoltlon in Genoral Meeting of the Company. Subject 0 and in defaul of
any such determination there shall be no maximum numbar of Directors and the minimum number of
Directors shall be one.  Whansoevar the minlmum number of the Directors shali he one, 8 sl Director
shall have authority to exerclse all the powers end Clscrations Dby Table & and by those Articles
exprassed to bo vested in the Directors genarally, and Clause 89 In Tabie A shall ba  modifled
accordingly.




{e} The Plrectors ghal! not be requlred to rotire by rotatidn  snd Clauses 3 o £0 (inglusive) in I

Tabls & shall 368 apply 1o the Company,
(d) Ng  person  skail  be  sppointed & Director  at  any  Geneal  Meeting  unless  @ithor-
(iy  hels recommancad by the Dlrectors; or

(i) not laes than  Toesesn npor maore  than  thictydive  clear days beforo the  cate  appointed
for tho Genaral beeting, notice oxecuted by a Member qualllios 1o vote at the Gengrat Meeling has been
given 1o the Company of the Intgrtion t¢ prosadse thar parsos f appeintmend, together with notico
axacutod by that person of his willingnass 1o bo appainted,

(n) Subjact to paragraph (d) abave, the Company mey by Croipary Rosolution ip Ganorsl Meeting
appelnt any person whe s wilhng 10 act to be a Olrecicr, sither 1o 1) a vacancy ar as an additionst
Directar,

(f) The Directors mey appoint a parson wha I8 wiling to aot 1@ be o Diroctor, efther to HIL
vacancy or a5 an additonal Director, providod that tha appolntment does not caust the numbor of
Ditectors 10 excoed any number doterminad In accorcance with paragraph (b) above as the maximum number
of Direclors and for the time belng In torge.

BORRCWING POWERS

8. ‘The Directors may exerclse all tha powers of the Company to borrow monay without limit a8 to
amount and upen such (eérms and (n such manner as they think fit, and subject {In the case ot aay
security comartinla into shares) to Soctlon 80 of the Act to grant any morgaga, charge or standarc
sacurlty over W& uncleraking, property  and uncalled caplta), ar any part  therzof, and 0 ELATED
dobontures, debenture  stock, and  other sacurities  whethar outright or as  security  for  any dabt,
Hzbllity or obligation of the Company Gr of any third party,

ALTERNATE DIRECTORS

9, (a) An alternate Director shall not ke entitled as such to recelve any ramuneration from  the
company, save thal he may be palid by the Company such part (if any) of the remuneration ctherwiso
payalsle 1o his appolnior as such appointor may By notice In writing to the Company from time to time
direct, and the first sentenca of Clause 86 in Takle A shall be rodHisd accodingly,

(h) A Director, or any such other persan as is mentionzd in Clause 63 In Table A, may act as an
alternate  Director to reprasent more than one Director, and an alternate Director shel be enditied at
any maeting of the Diractors or ot any commlttes of the Directors to one vote for every Divecter whom
he represants In addiion to his own vota (H any) as a Director, but he shall gount as only ane for
the purpese of detarmining whather a quarum is present,

RISQUALIFICATION OF DIFRECTORS

10, The oftice of a Director shall be vacated i he kecomes Incapabile by reason of illness or Injury
of managing and administering his property and affalrs, and Clause 81 in Table A shali be nodilled
accordingly.

GFRATUITIES AND PENSIONS

11, (a} The Directors may exercisa the powars of the Company conforred by Clause 3(t) of the
Memoranclum of Assoclation of the Company and shall be entitled to rotaln any benofits recelved by thom
or any of thom by reason of the exercise of any such powers.

(b} Clauvse 3¢ in Tabks A shall not apply 10 the Company.
PROCEEGINGS OF DIRECTORS

12, [a) A Director may vots, at any maeting ot the Directars ar of any commiftes of tha Diredtors, on
any resolution, notwitheranding that It in any way concorns or relates o & rmattor In which he  how,
dirgotly ar Indlrectly, any kind of intgrest whatsoevar, and it ho shall vote on any such rosolution i
aforosald hle wote shall be counted; and In refotion to any such resolution as oforesaid ha  shell
(whethar or nrtt ho shall vote on the same) bo taken Into account in calculsting the quorim present at
the meating,

{hi.Clauaes 94 10 97 (inclugive} In Table A shall not apply to the Company,




INLIEMNITY

13 {a) Every DRireclor or other officer of the Company shatl bo indemdied out C o
assels of the Company agamst all tozses or habyhes whish be oy sustad o meu o)
about the excculion of the dubes of his office or ethenvise o relation therata, malading
any liability incurred by him in defending any proceedings, whether Civil or cnmmai. in
which judgment is given in his favour or in which he 18 acquited o 10 connactes with
any application under Section 144 or Section 727 of the Actin wiuch rohel 1 granted to
him Ly the Court, and no Rirecter or other officer shall be kable (or airy loss, damaga ar
misfortune which may happen to or be incurred by the Compary w1 the executon of ihe
duties of his office or in relation thereto. But this Article shall enly have effedt in 8o
far ag its provisions are not avoided by Section 310 of the Acl.

(b)) Clausea 118 in Table A shall not apply to the Gompany,

TRANSFER OF SHARES

14, The Directors may in their absolute discretion and withoul assigning any reasen
iherefore, decling 1o register the lransfer of a share. whether or not it is a fully paid
share, and the first sentence of Clause 24 in Table A shall not apply o Hie Company.
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COMPANLIES COURT &

MR REGISTRAR BUCKLEY

IN THE MATTER OF MILL HOUSE RESTAURANTE LIMITED
AND

IH THE MATTER OF THE INSOLVENCY ACT 1286

UPON THE PETITION OF HUDSON & HILL LIMITED
WEOSE REGISTERED OFFICE 18 SITUATE AT 430 HIGH ROAD
WILLESDEN LONDON NW10 2HA

No:0QLO68Z of 1991 ]
IN THE HIGH COURT OF JUSTICE
CHANCERY DIVISION TS
't’ ZP e?-n-..-

COURT ON THE 16TH SEPTEMBER 1991

AND .JPON HEARING COUNSEL FOR THE PETITLIONER AND NO-QNE
APPEARING FOR OR ON BEHALF OF THE SAID COMPANY.

A CREDITOR OF THE ABOVE-NAMED COMPANY PRESENTED TO THIS
AND UPON READING THE EVIDENCE

IT IS ORDERED THAT MILL HOUSE RESTAURANTS LIMITED
BE__WQUND _UP_BY THIS COURT UNDER THE PROVISIONS OF THE ‘
THSOLVENCY ACT 1986

AND IT IS ORDERED THAT THE COSTS OF THE PETITIONER 0F
THE SAID PETITION BE PAID OUT QUT OF THE ASBETS OF THE SAID
COMPANY

DATED: THE 11TH DECEMBER 1991

NOTE: ONE OF THE OFFICIAL RECEIVERS ATTACHED TO THE COURT
1S BY VIRTUE OF THIS ORDER LIQUIDATOR OF THE COMPANY .

15 bow iy,
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